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Tuz Axzarcan Merat Coumpaxy (Lixrren), a New York corporation (bereinafter sometimes
called “American Metal” sad someumes called the “consolidated corporation”), desinng
to consolidate with Climax Molybdeaum Company, s Delaware corporation (heremnafter
sometimes called “Climax”), pursuant to Section 91 of the Stock Corporation Law of New
York and to merge with Climax pursuant to Section 252 of Title 8 of the Delaware Code
50 a3 to form s sngie corporation which shall be Amencan Metal, cne of the constituent
corporations, the president of & nice premdent and the secretary or an sasstant secretary of
American Metal and Climax (American Metal and Climaz being herein sometimes collectively
called the “constituent corporations”) do hereby respectively certify as follows -

L Tbeunuoltbcmﬁouwbemdﬂdhtb-mwﬁdnm;nﬁehmm
Metal Company (Limited) snd Climax Molybdenum Cowpany. The date of the filing of
the Certificate of Incocporation of American Metal in the Department of State of the State
-of New York was Juns 17, 1887, Climix was incorporated under the laws of the State of
Delsware on Jaacery L7, 1918, sad received a certificsts of suthority to do business in the
Stzte of New York ou April 12, 1921.

IL> The total number of shares which American Metal is suthorized to issue is
10,133.269, of which shares 133,269 are Preferred Stoek of the par value of $100 each, and
30,000,000 sre Contmson Stoek without par value.

1L Upom the Aling of this Certifcate of Coasolidation, the Certificate of Incorporation ﬂ
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Frasy: The same of the corporstion sball be Axoxrcaw Mrrar Ciiuax, Inc. =
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m-rauy,_nn. import and deel in all kinds of metals, metal axides, - - ———
m&‘ﬁ%mm industrial minerals and rocks and all kinds N
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nolyrs’ tresty Tednon/cryitaline; extract, develop, gather by tram, tramways, pipe line or
ontend htrwiiiprepery for mirket, be manufacture in sny way, metallic ores, earths and
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alloys thereof of every kind and deacription, and any snd all kinda and grades of oil
snd petraleum, asphalt, bitumen and bituminous substance of a}! kinds, carbon and
hydro-carbon producta and Ly-products, and all chemicals, elements, aubstances,
canatituents, products, hy-products, compaunds, blends and combinationa thereof
by the use of any and all processes, and to develop, improve, experiment with, and
to conduct research with respect to any and all of the foregoing and to any and
all Inventions, procesaes, procedures, methods or formulne with respect thereto,

(2) To engage i any mining, manufactunng, extraction, development, mer-
cantile or trading business of any kind or character whatever, and to do all things

incidental to such business,

(3) In furtherance snd not 1n hmitation of the above stated purposes, the .
Company shall have the following further snd additionsl powers

(1) As principal, sgent, common merchant or coomgnee, to scquire, own,
hold, use, lease, mortgage, pledge, sell, deal i, turn to account or otherwise
dispose of, any and all resl and personal property, nghts and privileges suitable

- or conventent to any of the purposes or businesses of the Company within or
withoat the United buze;, and to zcquire by purchase or otherwise, own, hold, use,
lease, mortgage, pledge, sell, deal 1n, turn to account or otherwise dispose of,
crect, construct, make, alter, enlarge, 1mprove, expedite, explore, manage, add
or subscribe townrd the coustruchion of, acquisition of, or improvement of any

? mines, wells, lands, quarnes, locations, claums, or any plants, factones, buildings,
mannfactunng and commercal establishments, of every character including any
equpment, fixtures, machinery, pipe lLines, trams, tramways, mnstruments and
supplies necessary or incidental thereto or connected therewith.

(b) To acgquire, hold, use, sell, asmign, lease and grant hcenses or sublicenses
in reapect of, pledge or otherwise dispose of, Jettery patent of the United States
of Amenca or sny {oreign country, patent nghts, lLicense nghts, applications for
patents, privileges, wventions, umpruvements, formulae, procedures, processes,
labels, designs, brands, copynights, trade marks and trade names relaning to or -
usetul 1n connection with any buuiness of the Company

(c) To acquire all or any part of the good will, nghts, property and business
of any persop, hererofore or bereafter magaged 1o any bosmness mimilar tg any
business which the Company has power to eonduct, to pay for the same m cash
or 1n 4he secunties of the Company or othefwise, to bold, utilize and in any
manper duspose of the whole or any part of the nghts 1nd property so.acquired,
and to sssume m tonnection therewrth any lishilibes of any such person, and
conduct 1n any lawini manner the whole or any psrt of the business thus scquired
The term “person”™ wherever it may be nsed mn this Certificate of Inesrporation
11 ronnectioo with the staung of the purposes of the Company shall Include .
any persoa, partnership, frm, corporation, associaton or other busineas organiza-

-

tson, domestic or foragn. . —

(d) To make, eoter 1ato and carry out-any arrangements with any person or ‘A
publxc authority, to obtain therefrom or otherwse to scquire by purchase, lease,

- assignment or otherwiss any powers, nghts, privileges, immunistics, fraschises, ~-
guaranties, grints and comcesssons; to acquire, hold, own, exercuse, exploit,
dispose of and realize upon the same, and to undertake and prosecute any business

. dependent thereom provided it is such a busness as the Company may engage -

in; and to promote, cause to be formed and aid in any wuy any person for suny
such purpose. The term “public suthority” wherever it may be msed in this

- Certificate of Incoegioration in connechon with the stating of the purposes of the
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Company shall Include any domestic or lare gvovammenul. municipal or
other publia authority. .
(&) To enter Into, make, perform and cnrryLOut or cancel and rescind con-
tracts for any lawful purposes pertalning to ita businesa with wny person or
public authority, :

{f) To render advisory, investigatory, supervisory, managerial or other like
services, permitted to corporations, in connection with the promotion, organization,
aperation, reorpnlntion. recapitalization, hiquidation, consolidation or merger of
any corporation or in connection with the issuance, underwntmg, sale or distribu-~
tion of any aecurities {saued in connection therewith or incident thereto

(g) To conduct researches, investigations and examinations of businesses and
enterprises of every kand and description with the purpose of secunng information
and particulars for the tavestoient and employment of~capital, and to undertake
and transact all kinds of bnsiness relating to the gathering and dustnbution of
financial and investment information and statistics. '

(k) To enter into any lawful arrangements for sharing profits, union o(
interest, reciprocal concesnion or cooperation with any person or public authonty,
in the carrying on of any simular business which the Company u authorized to
carry on, or any business or transaction deemed neceasary, convenient or incidental
to carrying out any of the purposes of the Company. '

' (i) To the extent snitable or neceskary tao carry ont any of the purposes heremn-
before or heremafter set {orth, but only m so far as the same may be permitted
to be done by a corporation orgamzred under the Stock Corporstion Law of New
York, to buy, sell and deal in foreign exchange.

(J) To purchase, hold, sell, asaign, transfer, mortgage, pledge or otherwise
dispose of the shares of capital stock, bonds, securities or evidence of indebtedness
of any corporation, domestic or foreign, and to pay therefor in whole or in pant
with cash or other property or by the istuance and delivery of tha-eapital stock,
bonds or other obligations of the Compuny, and to exercise in respect of any
such shares of stock, bonds or other securities, any and all nghts, powers and
privileges of individual owners or holders. .

(k) Tnmhuy‘unntympacﬁn'myummhlnhruunmmy
be permutted to be by a corporation organized ender the Stock Corporation
Law of the State of New York. o,
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sow or haresfter permitted by the Stock Corporatwon Law of the State of New
York; pronided that the Company shall not use its fonds or other asaets for
the purchase of 1ta own shares of stock excrpt xs may be permutted by the Stock
Corporaton Law, and prowsded forther that shares of its own capital stock
bdougm;totheCompnnylhxﬂnotbem(edupoudxrecﬂyorif:dumly
{0) To do any and all of the acts and thungs herein set forth, as principal,
factor, agent,’ contractor, or otherwise, either aloue or in company with others,
and 1n penena! to carry on any other similar bunness which 11 inadental or con-
docive or convement or proper to the attinment of the foregoing purposes aor
any of them, and which 5 not furbudden by law; and to exeraise any and zll
powers which now or hereafter may be lawful for the Company to exercise
under the laws of the State of New York; to establish and mamtain offices and
agencres within and anywhere oatmde of the State of New York; and to exercise
all or any of its corporate powers and nghts in the State of New York and in any
and all other states, territones, districts, colonies, possestwons or dependencies of
) the United States of Amenca and mn any foreign conntnes.
{p) To such extent a1 a corporatioe organized under the Stock Corporation
Law of the State of New York may now or heresiter lawially do, to do all and
cverythmyg necessary, smtable, convenwnt or proper for, or inadental to, the
) accompishment of any of the parposes or the attamment of any of the objects
herein enumerated

The foregomyg paragraphs and subparagraphs shall be construed as powers as
well as objocts and purposes, and the matters expressed m each paragraph or sub-
paragrapk shall in no wise be Limsted by reference to or inference from the terms of
; any other parsgraph or subparagraph; and the foregomg emumerstion of specafied
L objects, purposes and powers shall not be construed to himit or resinct in any

mmlbcmmngofgmaﬂtmorthegmaﬂpqwgnitheComp&ny;nm
shall the expreason of one thmg be deemed to exclude another not expressed,
although it be of like pature. Nathing-heren contined shall be construed as giving
the Company any nghts, powers or privileges not gow or, hereafter permitted by
the Stock Corporation Law of New York to corporations formed thereunder

Taom: The smomt of capetal siock of the corporatson shall be $33.326.900 aod ahall
coanst of 133,265 shares of Preferred Stock of the par value of $100 eack sad 20,000,000
shares of Common Stock of the par value of $1 each - Y

The designations, preferences, privileges and voﬁngﬁavet:rofnidd.l.ua!ofnock
of the corporanon and the restnchons and qualificatsons thereof are a3 follows -

- (1)(s) The Preferred Stock may be issaed from Yime to fime by the Board of

R Directors as shares of one or more senies of Preferred Stock, and to the ettent that

. _parigrsph (b) hereof does not establish series of Preferred’ Stock and subject to

sabparagraph (i) of paragraph (s) of subdivinon (8), the BoaTd of DirectorsSis

. expressly a proe o ussuance, m the resolution or résolutions providing
Iutbcinmo(:hnmo(uchptnkuhrmmﬁxthew: hd

(i)thedim?axnuruldwmﬁono_imchlc:i‘a;':“ +

_ (i) the xuntal.divdend rate for sach series, and the date from which divi-

dends on all ahares of such senes issued prior to the record dat
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scale of redemptioa prices applicshle to any other redemption;

(tv) the ebligation, if any, of the Company to retire shares of such senes
pursnant to a sinking fund which shall be applied to the redemption of shares of

su es to the extent {funds have theretolore been set aside for such nnkng
fund any other funds shall be applied to the redemption of shares of such
series; and

{v) the terma, sf any, upon which shares of such senes shall'be convertible
into, or exchangeable for, shares of stock of any other claas or classes, including
the price or prices or the rate or rates of conversion or exchange and the terms
of adjustment, 1if any.

{b) There was established by Certificate of Incresse of Number of Shares,
Reclasaibcation of Shares and Change of Statement Respecting Capital of the
Company made on November 30, 1948 an imitnal senes of Preferred Stock which
consusted initially of 92,918 shares and which now conusts of 76,187 shares, which
number of shares may be increased, from time to time, by the Board of Directors
in sccordance with the suthonity coantained in paragraph (&) hereof, and such rmtial
senies of Preferred Stock shall have the designations, preferences, privileges and
voting powers, and the restrictions and qualifications which are set forth 1n thu
Certificate, and, m addrtion, the following-

(i) The distinctive sernal designation of the imtal senes of Preferred Stock
s 4% % Cumuolative Preferred Stock.

(is) The annual dividend rate for the 434% Cumulative Preferred Stock u
4% % snd the date from and after which dividends on the initial 1ssue of shares
of 4}4% Cumulstive Preferred Stock shail be cumulative 13 December 1, 1948,
the dste npon which the Certificate of Increase of Number of Shares, Reclasmfica-
tion of Shares and Change of Statement Respecting Capital of the Company,
made on November 30, 1948, was filed in the office of the Secretary of State of
the State of New York.

(i) The redemption price of thc 4%4% Cuomulatrve Preferred Stock 1s $105
per abare.

(iv) On or before December 31 of each calendar year commencng with 1949,
until all of the 4% Cumulative Preferred Stock shall have been retired, the
Company shall, as and {or a sinking fund, provided all dividends on the 44 %
Comulative Preferred Stock accrued for all psst quarter-yearly dividend penods
shall have been pexd in full and the full dividends thereon for the then current
quarter-yearly dividend penod ahall have been pard or declared and & sum soffi-
cient for the payment thereof sct apert, acquire out of funda legally avaulable

ment for the penodic retiremeat of shares), and a different redemption pnice or
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None of the 4% % Cumulstive Preferved Stock u:qmred{lyl the Company and

applied to smking fund requirements shall be reissued, but such shares shall
be retaired from time to time in the manner provnided by hw,\‘ud the suthonzed
number of shares of capital stock of the Company reduced accordingly

(v) The 434% Cumnlative Preferred Stock is not convertible.

(c) Al shares of Preferred Stock shall be of equal rank with esch other,
tegardieas of senies, and shall be sdenucal with each other 1n all respects except
as provided 1n paragraphs (a) and (b) of thius subdivision (1), and the shares of
the Prefested Stock of any one senes shall be tdentical with each other n all
respects except as ta the dates from and after which dividends thereon shall be
cumulative.

(d) In case the stated dividends and the amounts payable on Lgoidation are
not pasd in full, the ahares of all senes of Preferred Stock shall share ratably 1n
the payment of dindends, including accumulations, if any, 1n accordance with the
sums which would be payable un said shares if all dividends were declared and
pard 1w tull, and 1n any distnbution of assets other than by way of dividends in
accordance with the sums which wounld be payable on such distnbution if all sums

payable were discharged 1n full

(2) The bolders of Preferred Stock shall be entitled to receive, when and as
declared by the Board aof Directors, but anly ont of surplus legally available far
the payment of dinidends, cumulative cash dividends at the annnal rate for each
particulat senes bxed heresn or theretofors fixed by the Board of Directors as
hereinbefore prownded, and no more, payable quarter-yearly, on the first days of
March, June, September and December in each year, to stockholders of record on
the respective dates, not exceeding forty days preceding soch dividend payment
dates, fixed for the purpose by the Board of Directors 1n advance of payment of
each parucular dividend Dividends on the Preferred Stock shall be payable hefore
1ny divdends on any jumor stock (which shall mean the Common Stock and any
other class of stock of the Company hereafter authorized over which the Preferred
Stock has preference or prnonty 1o the payment of dividends or 1n the distribution
of asscts on any dusolution, Liquidation or windmg wp of the Company) shall be
paid or set apart for psyment, and shall be cn.muhtxvp from and after dates deter-
mmed as follows,

{3) 1f 13sued pror to the record date for the first divndend on shares of such
senes, then from the date theretofore fixed by the Boud‘u! Directors as heren-

above pronided,

{b) if ssued danag the penod commencing immediately after a record date
for a dividend on such senies and ending on the payment date for such dividend,
then from and after such dividend payment date; and

(c) otherwise from mnd after the first day of March, June, Septembqor
December next preceding the date of 1ssue of such ahares,

provided, however, that dinidends on the imitally authorized shares of the 414%
Camulative Preferred Stock sball be cumalative from the date fixed 1n paragraph
.(b) of subdivinion (1). Any arrearages in the payment of dividends shall not bear

mterest. -
“4

(3) So long as any of the Preferred Stock remains ontstanding, no dividend
-Mth;ubepudordeducd,mdmdhuibuﬁmm&,onuyjunbrnock,
m}nrth;nndxudmdpupbkiujunioruoch.mlhnuylhmo(juniormock
be acquired for a consideration by the Compaay or by any subsidiary-
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(a) onless all dividends on the Preferred Stock of all series accrued for all
past quarter-yearly dividend periods shall have been paid and the full dividends
thereon for the then current quarter-yesrly dividend peniod shall have been paid
or declared and & sum snfficient for the payment thereof set apart; and

(b) unless, if at any time the Company {s obligated to retire shares of any '
series of the Preferred Stock pursmant to & sinking fund, all arrears in respect of
the retirement of the Preferred Stock of all senes ahall have been made good ; and

(c) unless, after giving effect to sny such dividend or distributioh on any
jonior stock or much acquisition of junior atock, the stated value of Junior stocks of
the Compeny and consolidated surplus as shown on a consolidated balance sheet
of the Company and its submdiatics shall be st least $45000,000 The term “sub-
sidiary” when used 1a this statement of designations, preferences, privileges and
voting powers means aAny cOrporstion, association or business trust st lesst 80%
of the shares of whuch at the time outstanding having voting power for the election
of darectors or trustees, erther at all times or only so long as any sensor class of
stock has no such votng power because of defanlt in dividends or some other
default, 18 owned by the Company or any other submdiary or subudianes. The
consolidated balance sheet of the Company and its subsidianes to be used 1o deter-
minug the stated value of junsor stocks of the Company and consolidated surplus
shall be us of a date within sux months of the date upon which the dividend
be declared, and shall give effect to the dividend or acquusition of junior stock
for a conmderation, and shall be prepared in accordance with good accounting
pnct.\cr_ e e am \ i,

Sabject to the foregoing provisions, and not otherwise, such dividends’' (payable
i exsh, stock or otherwise) a3 may be determined by the Board of Directors may
be declsred and paid oo any jomor stock from time to time out of the remaining
surplus of the Company legally available therefor, and the Preferred Stock shall not
be entitied to participate in any such dividends, whether payable in cash, stock or
otherwise. r -

(4) Sabject to the provisioms herein with respect to the Preferred Stock, the
Board of Directors shall have power from time to time to fix, determine and vary
the amount of worlung caprtal of the Company and to direct and determune the -use
and disposttion of any surplus of the Company over and above the capetal of the
Company, and to use the surplus of the Company for the purpoee of acquiring any
onhec;pxalmkaithe(bmpmy mdwr&uuenndulluyollhcapzulltock
20 acquired. ) o ar e N

{5) Subject to the provisions of subdivision {6) hereof, the Company at the
option of the Board of Directors {or for the purpose of any ginking fund) may
redeem!hewholeormyputoftbe?rdmdsmnuyﬂmemdlng ar
the whole or any part of any series thereof, at any tinth 'or froai time to' time, upon
notice daly given as herel ed,:ttiehppﬁubh‘ndempﬁonpﬂao#hm
fixed herein of by the Board of Directors as héreinbefore‘frovided, together
m,hmuudmhnh}enmbemed.wﬁpumdd%emddlﬂdmd
rate for the senes of which the particulsr, share is a part, from and after the date
on which dividends on such share became gumulative to and including the date fixed
umlmmwdmwmmm.m
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-, prior to the date fixed for such redemption. -Notice of tvery 'such redemption shall
*  also be mailed at lesst thirty days pnor to the date fixed {ar-such redemption to the
' hoiders of record of the shares 30 to be redeemed at thelr respective sddresses as
the same shall appear on the books of the Company; bt no failure to mail such
notice nor any defect theremn or 1n the mailing phereof shall affect the validity of
the proceeding for the redemption of any shares 0 ta be redeemed

- In case of redemption of a part only of any senes of the Preferred Stock at the
~— time outstanding, whether for aaking fund purposes or otherwise, the redemption
may be exther pro rata or by lot. The Board of Directora shall have full power and
i\  authonty to prescnbe the manner wn which the dawings by lot or the pro rara
’ redemption shall be conducted and, subject to the prowisions herein contsined, thei
terms angd conditions upon whuch the Preferred Stock shsll be redeemed from time

: to ume.
. {f such notice of redemption shall have been duly given by publication, and f,

on or before the redemption date apecfied theremn, all funds necessary for such
redemption shall have been st aside by the Company, separate and apart {rom ita

for redemption, 30 as ta be and continue to be available therefor, then, notwithataad-
ing that any certificate for shares so called for redemption shall not have heen
surrendered {or cancellation, sl ahares »o0 called for redemption shall no longer be
deemed outstanding on and after such redemption date, and &fl rights with reapect
to such shares shall forthwith on such redemption date cesse and terminate, except
only the nght of the holders thereof to recesve the amount payable on redempnon
thereof, without interest. ’ ' L

Ihuch'!;obceo!rcdunpuonnhnﬂhﬂebccn duly given by publicanon or if the
' Company shall have given to the bank or trust company hereinsfter referred to
irrevocable authoriration promptly to give or complete spch_notice by publicanor

= and if on or before the redemption dite specified therein the funds necessary for

. such redemption shall have beea deposited by the Company with a bank or trust
company fn good standmy, designated in such notice, organized under the laws

of the United States of America or of the State of New York; doidg buxiness in the

Borough of Manhattan, The City of New York, having a capetal,: surplus and un-

divided profits Aggreguting at least 35000000 according to its last published state-

' ment of condition, in trust for the pro rats benefit of the holders of the shares so

: 4t « called for redemption, then, notwithstanding: that any certificaty for shares 30 called
T~ . {or redemption shall not have been sarrendered for cancellstion, from and after the
£ e ¢ . time of such deposst all shares of the Preferred Stock so called for redemption ahall
no looger be deemed to be outstanding and all rights with respect to such shares

,shall forthrwithf cease and terminate, except caly the right of the bolders thereof to

, mmmmmmmn\ﬁjﬁu&mmwr

, .. - the funds 80 deposited, without interest, and the right th exercise the
0 date fixed foc redemption,’ privileges of . 0r, o
. fore expiring.’ Any interest acerued oo such funds “be
, froe thme to time. RRET AN

<

' L e e Feaie asbgan i ady ke Yoo,
T e o Any tunde<so set “epoitind By .the Coms
) 27 7 required for sunch*redeinpticd

. exchange

Wr-\v» ..
T -r

- other funds, 1n trust for the pro rats benefit of the holders of the shares so ctued/‘__/




Shares of Preferred Stock so redeemad ahalf not ba reissned. -

(6) If at any time the Company shall fail to pay dividends in full on the
Preferred Stock, theresfter aad until all accrwed dividends shall have been paid or
declared and funds set aside for their payment, the Company shall not redeem (for
sinking fund or Qtherwise) less than alf of the Preferred Stock at the time outstand- B
ing, and neither the Company nor any subsidiary shall purchase (for minking fund
or otherwise) less than ail of the Preferred Stock unless such purchase shall be _
pursnant to tenders called for on at least twenty days previous notice by mail to the
holders of record of the Preferred Stock at thelr respective addreases as the same
! + ahall appear on the books of the Company, and the shares so purchased shall be
* e SN those tendered at the lowest prices, pursuant to such call for tenders.

. 1 (7) In the event of any voluntary liquidation, dissolution or winding up of
the Company the holders of the Preferred Stock then outstanding shall be entitled
to recetve out of the assets of the Company, before any distribution or payment

S shall be made to the bolders of any jumior stéck, the respective amounts which

" such holders would have been entitled 1o recesve had such shares been redeemed

-t otherwise than for 2 sinking fond on the date fixed for payment. In the event

- of any involuntary Liquidation, dissolution or wiading up of the Compaay, the

holders of the Preferred Stock thea outstanding shall be entitled to receive out- .
.. of the assets of the Company, before any distnimtion or payment shall be made
v to the holders of any junior stock, an smount equal to §100 per share, plus n
i respect of mach such share a sum computed at the annoal dividend rate for the
series of which such share is a part from and after the date on which dividends
. on sach share became cumulative to and including the date fixed for such psyment,
. lesa the aggregate of dends theretofore paid thereon, but computed withont
, interest. 1f such pa t shall have been made in full to the holders of the
Prefetred Stock oa volhatary or involuntary liquidaton, dissolution or winding
up, the remaming assets of the Company shall be distributed among the holders
of any junsor stock in accordance with the applicable provisions-of the Certificate
of Incorporation, but pro rata within a class according to their respective holdings
of shares of each class of jfunior stock. For the purposes of this subdivision (7),
a consobdation or merger of the Company with any other corporation shall not be

- - deemed 10 constitute & Hquidation, dissolation or wmding tp of the Company.

v (8) Except as provided in this subdivision (8) or elsewhere in the Certificate

. . of Incorporation or by statute, sll voting nights in the Company shall be vested

, - . exclusively in the holders of the Common Stock who shall be entitled to one vote

. £ huchshnofCommnuStock.nndthebo&deno{;bc“PrdmedStocklhau

o~ have no right to vote at, or to participate meeting of ‘the stockholders of

" tthompmywmmynooceolauV“:z&g,;ndmlhuuo(Prdund
' . Stock are excluded from the right to vote in any proceeding for authorizmg a mort-
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‘ (1) The crestion or autharneatian of any clasa of atack having any prefer-
ence or priority over, or bemng on & panty with, the Preferred Stock, or the
authonzation of any increase n the sothonzed amount of the Prefesred Stock,
or the creation or authoriration of any oblhgation or security convertible into
ar evidencing the right to purchase sny atock Jhawving any preference or
prionity over, or being on & panty with, the Preferred Stock.

(1) The uane of any shares of Preferred Stock 1n excess of the mtally
authonzed 92918 shares of 4%4% Cnmnlative Preferred Stock unless,—after
giving effect to such ussue, (a) the consolidated net tangible assets of the
Compeny and its aubsidianies (as defined 1n paragraph (c) of subdivision (1))
including any assets acqured 1n connection with the issue of such shares, shall
be equal to at least 256 tumes the sum of all cutstanding consolidated {unded
debt of the Company and itz subsidiaries and the par value of all Preferred
Stock then 1ssued and outstanding, incloding the Preferred Stock then pro-
posed to be issued, and (3) the earnings availsble for dividends on the Pre-
ferred Stock in any two of the precedmg three years shafl have averaged not
less than three t:mes the annval dividend reqmirements of all Preferred Stock
then issued znd outstanding and proposed to be wssuned. For the purpose of
this subparagraph a consolrdated balance sheet of the Company and its sub-
sidianes, as of & date within sux months of the date upon which it 1s planned
to issoe the addinonal Preferred Stock, but after giviog effect to such saue,
prepared [n accordance with good accounting practice shall be used Con-
solidated net tangible assrts shall be computed by subtracting from consolidated
tangible assetz afl consolxdated habilities less consolidated funded debt, as
such terms are heresfter defined. On this balance sheet investments (includ-
ing stock and secounts receivsble) m corporstions in which the Company
owns more than 20% but less than B0O% of the outstanding shires of stock
hawning voting power for the electron of directors, esther wt all times or only
80 long as no senior class of stock has such voting power because of default
of dividends or some other default, shall be inclnded as assets in amounts no
greater than the net tangible assets of such corporations based npon the Intest
financial statements available to their respective stockholders sfter deduction
of any funded debt; and stock of other corporations owned by the Company
shall be mcluded 33 sssets at the lower of cost or market, or in the absence
of market at the lower of cost or net asset value based opon the latest financial
statemégta_available to thelr fiapettive itockholdérd Taagible' aasets shall
Inclndeiall asects (less' depreciation reserves, yaluation seserves, and other
reserves and Hems dedoctible” directly fromi ~ Rasets’ m d “abcounting
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' . consent by the holders of Preferred Stock shall got be deemed or construed
* - to apply to, nor operate to affect: '

; T - (8) The grving of purchase moaecy mortguges or other purchase money

T ) licua up to 809% of the purchase price of property which may hereafter be

- acquired by the Compeny or by any subsidiary; or

" (b) The acquuition of property- by the Company or by any sobaidiary

aubject to any mortgages, iens ar encombrances thereon then exasting, or

: (¢) The renewal of soy mortgage or any encumbrance or the placing

of any such mortgage or any other encumbrance now existing i an amount

v not greater than the amount secured by such mortgage or other cncumbnncc

‘, h mught to be rencwed or replaced; or \
) l (d) The pledge by the Company or by any subsidisry, as secunity for
losns made to the Company or any subedisry or as secunty per-
l formance of leases or contracts made by the Company or by any yubsidiary

1n the regular and current conduct of busmess, of notes, accountgreceivable,
ore or smelter warrants or certificates, merchandise or othc(hqu:d assets

- or any stocks, bonds or other secunties owned by the pledgor other than
shares or secunities of any subsidiary; or

- (1) The creation of Lens for taxes paxd before they become delinquent,
or existing pending any contest to the extent that such raxes shall be con-
tested 1n good farth; or the creation of liens or pledges 1n connection with

R any workmen's compensation, untmployment or war damage insurance or
- other similar obligations, or mechanic’s liens or iymilar charges, or

{f} The guaranty by the Company or by any subsidiary of any mort-
gage or other encumbrance now or hereafter existing ‘on, or any obligation
affectmg wny property now owned or hereafter acquired by the Company

T ‘ or by any mbud.nry provided that such mortgage or other encumbrance
1s soch as is permutted in sccordsnce with the terms of the pi’ecedmg pro-

vinons of thu subparagraph (if). ,

(iv) The ule of all or aubatantially all of the assets of the Company,

or the consolidaton of merger of the Company with of into .ny other cor-

LT " poration, unless the corporatioa resulting from such merger or tonsolidation

s N shall have thereafter no class of stock, either anthorized or oi\:hndmg. rank-

mgprmmoronnpcntymth:h:mcmpondmgl?ﬁthe Preférred Stock,

except the same number of shares with no grester rights’ ind preferences

o than” the' shares of Preferred Stock authorized and outstanding Immediately

L 3'" precedmg such consoRdation or merger, snd unless’ ud\ holder of Preferved
}
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. same number of shares, with substantixlly F 'the Eat dgﬁh and’ preferencu
of the resulting mrpondon, pmvided, d:.u thq resulting ration
I may bive authorized “ind outstanding ‘inchls uhuu of huing
e . prdmorprlodﬁumor&emguulp.ﬂqwhﬁ'them tock

Al , . as the holders of Preferred Stock of the Company may have or-
RN " . +  ised purswsat to the terms of the Company’s Certificate of Incorporation; and
.- et \ provided, further, that thia requirement of consent bry.the holders:of Preferred
R - Stock shall not be decmaed to apply to.or-opersse to prevent: either.the purchase
. ) + by the~Compsuy. of<ihe .assnts o¢ stock, is whaole oria:part,of any other

: corpérabion, or the'sale by the Company or any ssbaidiary of all ori part of the
-capital stock or-aseets ‘ol other corporstions, inciwding  subsidiary, or! the
~ sale-etw division or divisioasool the: Company or of any subsidisry, orany




other sale of property or assets which constitutes lesy than aobatantilly ail
of the property or sasets of the Company. }

{¥) The consolidation or merger of xay luba;dury {as defined in paragraph
(¢) of subdivision (3)) mto any other corporaton except the Company or
another subaidlary .

(1) The amendment, alteration or repeal of any provision of the Certificate
of Incorporation of the Company, ss amended, m a manner 30 ax to effect one
or mare of the purposes set forth 1n Paragraphs (B), (D), (E) or (F) of Section
36 of the Stock Corporation; Law, when the effect of such amendment, alteration
or repeal 18 to adversely aflect the holderas of Preferred Stock.

Pronided, however, that no vote of the Preferred Stock shall be required under
the provimons of paragraph (a) of this subdmuon (8), if at or prior to the time
when the act, with respect to which such vote would otherwise be required,
shall be effected, pravision is to be made m accordance with the provisions of the
fifth parsgraph of snbdivision (5) for the redemption of sll shares of Preferred
Stock at the ime outstanding,

(b) Ia the event that {our guartesrly dividends (whether or not consecutive)
payable on the Preferred Stock of any senes shall be in defanlt, 18 whole or 1n part,
the boiders of the outstanding Preferred Siock shall be entitled to notice of the
next annual meeting of stockbaldery, and at such meeting, voting separstely as a
class regardiess of senes, cach share of Preferred Stock hsving one vote, shall
be entitled to elect one director of the class of directors then being elected, and,
tn the event such default contmues to exist at the next succeeding annual meeting,
the holders of the outstanding Preferred Stock shsll be enntled 13 Like mananer
to elect one director of the cluss of directors being elected at such meeting, and
in the event that such defanlt continues to exist at the second sncceeding annual
meeting, the holders of the ontstanding Preferred Stock shall be enutled in like
mannes 1o elect one director of the class of directors being elected at such meeting,
the Preferred Stock thuos, m the eveat of such defanlt, being entstled to elect a
total of three directors, each to hold office for & term of three years or until hus
successor 14 clected and qualifies; provided, hawever, that each person elected a
durectoc by the halders of Preferred Stock shall, as s condition to his qualification
ax & director of the Company, submit to the Bosrd of Directors his wntten
resignabon effective 1f and when all dividends in defanlt oa the Preferred Stock
shall be paid m full. If, after any such defaclt in the payment of dividends on
Preferred Stock, all such drvidends in default shall be paid in full, the Preferred
Stock shall then be divested of ita right to elect directors, subject to the revesting
of same in the eveat of any similar future defanit or defsalts. Upon the payment
o full of all dividends then i defanlt og the Preferred Stocly the directors: of
the Company, exclunve of those elected by the Preferred Stetk; may by a
ryjority vote accept the aforesaid resignations of the directors elected by the
Flederred Stock, and thereupon elect in the place and stead of such directdrs new
Mmmmmmdmmm
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one director on the Board of Directors, aad for any reasca other than acceptance
of the aforemid resignation of such director, the office of sach director becomes
vacant, the remaining directors sball not be eatitled to elect & successor, but
instead, such vacamcy shall be filled at the next annunal meetiag of stockholders
by the bolders of Preferred Stock. voting separstely =s arzclass,- If gfter the
holders of Preferred Stock are represested by ‘more than ome.director on the
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holders of Preferred Stock, other than as s rranlt of acceptance of the aforesaid
resignations, the remaining director or directors elected by the Preferred Stock
ahall be entitled to nominate for election by the Board of Directors a successor-
duirector to hold office for the unexpired term of the director whose poaition has
become vacant. If the vacancy 1s not so filled prior to the next succeeding snnusl
meeting of stockholders, it may be filled at such meeting by the holders of
Preferred Stock, voting aeparately as a clasa

(9) No holder of Preferred Stock shaH be eatitled as such, as a matter of
nght, to subscnbe for or purchase any part of suy new or additionsl 1ssue of
stock of any clasys whatsoever, or of secunties convertible into any stock of any
cinss whatsoever, whether now or hereafter suthonzed and whether 1ssued for
cash or other conmderanon or by way of dindend.

Fouxrs  The location of the prinapal bomness office of the corporaton shall be the
City, Coonty and State of New York. The Secretary of State of the State of New Yok
15 designated as the agentr of the corporation upon whom process in any action or
proceeding against 1t may be served within the State of New York, and the address
to which the Secretary of State shall mail » copy of any process against the corporation
which may be served upon him pursnant to law 1s 61 Broadway, New York 6, N. Y,

Frere  The existence of the corporation is to be perpetnal

Sxty  The number of Directors of the Corporatwon shall be not leas than fifteen nor
more than twenty-one, with the precise number determined in the manner prescribed
by the By-Laws, divided inta three classes a3s nearly equal in number as practicable
30 that the term of office of one class of Directors will expire each year. This classifica-
tson of Directors shall not be changed and the number of Directors shall not be decreased
below fifteen except by the vote of at least 90% tn smount of the cutstanding shares
entrtled to vote thereon.

At each Annus] Meeting of Stockholders the successors of the clasa of Directors
whose term shall expire 1a that year shall be elected for a term of three yesars and unti}
their respectrve successors are elected and qualify o If the oumber of Directors be
increased within the himits above set forth, the sdditions! Directors may be clected by
a majority of the Directors 1o office at the time of the increase, or, if not so elected
prior to the next Annnal Meeting of Stockholders, or if the By-Laws 0 provide, they
shxll be elected by vote of the stockholders Other vacancies in the Board of Directors
ahall be filled 1n the manner prescribed in the By-Laws., Directors chosen to fll snch
vacapcies shall hold office for the unexpired term of the Director with respect to whom
the vacancy occurred or until their succeasors shall be duly elected and quahify

Directors need not be stockholders.
IV. The terms sod conditions of the conschdation, the mode of carrying the sama *

into effect, and the manner of converting the shares of each of the constituent corporations
into shares of the consolidsted corporation are as follows* -

{a) The consolidated corporstion 1s to be Amencan Metsl, one of the constituent
corporations and Aot a pew corporaton, and the name of sasd surviving constrtuent corporation
1 to be Ascxrican Merar Chrxax, Iwc.

(b) Ou ¥pe effective date of the conschdation, each of the 76,187 shares of 434%
Cumaulative Preferred Stock of the par vilne of $100 per share of Amencan Metal (this
being thé only established senes of 1ts Preferred Stock), of which 65,146 shares sre
isswed and outstanding and 11,041 shares have been fasued and reacquired by American
Meta! and are held in its treasury, shafl continue to be one share of 434% Cumulative
Preferred Stock of the par value of $100 per share of the consalidated corporation.
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—- () On the eflective date of the consobdation, esch share of Common Stock with-
+ oat par value of Amencan Metal which shall be issued and outstanding shall become - |
ome share of Common Stock of the par value of $1 per share of the consolidated corpo- ‘
ration; each share of Common Stock of Amerscan Metal which has been issued and
rescqured by American Metal and is held m 1ts tressury shall be eliomnated. The
certificates representing shares of Common Stock without par value of American Metal
shall thereafter represent the same number of shares of Common Stock of the par value
of §1 per share of the consolidated corparation, but holders may exchange such certif-
jcates for new certificates of the consolidated corporation

(d) Onu the effective date of the consolsdation, each share of Common Stock without
par valne of Climax which shall be issued and outstanding and not owned by Amenican
Metal shall be converted mto three shares of Common Stock of the par value of §i
\ per share of the consohdated corporation.
{
(e) After the effective date of the comschdation, each holder of an ootstanding
. certificate or certificates theretofore representing the Common Stock of Climax may .
surrender the same to the conschdated corporation, and such holder ahall be entitled
upon such surrender to receive 3 certificate or certificates representing the number of
shares of Common Stock of the consolidated corporstion mnto which the shares of
Common Stock of Climax theretofore represented by the cernficate or certificates so
sarrendered shall have been man aforesssd.  Untl so surrendered, each ont-
standing certificate which, pror to the effective date of the consohdation, represented
shares of Commoa Stock of CQlimsx shall be deemed for all corporate purposes to
evidence ownership of the shares of Common Stock of the consolidated corporation into
which the same shall have been so converted.

(f) On the effectrve date of the consclidation, each maned and outstanding'share
of Common Stock without par value of Climax which shall be owned by Amencan
Metal shall be cancelled and all nights 1o respect thereof shall cesse.

- (g) On the effective date of the consolidation each then outstandmg option ta
o parchase shares of Common Stock without per value of Amencan Metal shall become
uopdmhwrchuthenmennmbﬂdshuuol&mm&ockaflhepumuc
, of §1 per share of the consobdated corporation upon the terms and conditions 1nd for
3 the price et forth m such option, and each then outstanding option to purchase Common
' Smckmmwnhedamnlhﬂbemmtedmmmopmnmpnmhun
number of shares of Commoan Stock of the par value of $1 per share of the coasolr
dated corparation determined by multiplymg the number of shares of Common Stock of
Climax which may be purchased under such option by three at & price per share
determined by dridmg the price per share at which shares of Common Stock of Climax
may be purchased parsuant to such option by three, and upom terms and condrtions as
&MhmbddD&m:dt&mmmm&nynmﬂnb .
mwmmmmmamsmacnmx
-V. mmdedthemnm&uim.lﬂdlhe\&hu,M nghts, prvi- : :
- leges, powers, franchises and mterests of Climax and all of its property, real, personal and '
B ¥ moxed, sod all the debts doe ca whatever account to it as well as all sobecriptions and
. other choses ja sctioa beiocagmg to 1t, shall be vested, and those of American Metal shall
' coatinss tv be vested, in- the consolidated corporation, withost further sct or deed;.and all
4 claises, demands, property and every other interest shail be a3 effactually the property of
mwmummdmmmmmua
all roal eatate vested jn esther of the constituent corporations shall pot be desmed to revert N
of to be ix sy way impaired by resson of the comsofidation, but sball de vested-m the
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- B o | consolidated corporation. None of the provimons contaned in the Certificate of Inaorpo- ey
e AN J 3}: raton of Climax, as amended, shall apply to the consclidated corporatiom. .. v

o ¥3) ~. . ,:,’ In Wrrwzss Waxszoy, this Certificate of Conachdation has been subscribed by the President ;
TYe 4 b9/ f‘({ 4 or & Vice President and the Secretary or an Asustant Secrvtsry of“‘emch of the constitnent ! Y
J X 1-.1""_‘{,;( corporations this 3J0th day 6f December, 1957, } e !
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State ow Nxw Yoax "
Couxry or Nxw Yoex

Ox thus 30th day of December, 1957, before me persomally came Haxgs A Vocmstmin and
Fawmx A. Wmz, to me known and known to me to be the persons described m and who sub-
.y mcribed the foregong certificate and they duly acimowledged that they subscribed the sume.
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Notary Public
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S7ATR o Nrw Yorx .
Couxry or Nrw Yorx

. On thus 30th day of Decamber, 1957, befure me personally came Arrruz H Bunxzx and
P * Lastex A. Cowan, to me known and known to me to be the persons described mn and who sub-
h _ scnbed the foregomg cernficate and they duly acknowledged to that they subscribed the same.
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Srarx or Nxw Yoax
Couwty or Nzw Yorx } f .

Haws A. Vocrrstuix and Exwin A Wrn, being duly and severally sworn, each for himself
deposes and says that the said HAns A, Vocristain 13 Preudent and the said Exwin A. WL i
Secretary of Tax Awmmican MxtaL Comrany (LiuiTen), one of the ronstituent corporations
named in the foregoing cegnficate, and that they have heen authonized to execute and file the
foregoing certificate by the votes cast in person or by proxy of the halders of record of two-thirds
of the outstanding shares of said corporation entitled to vote thereon, and that mxh votes were
cast at & stockholders’ meeting held upon notice as presénbed in Section 45 of the Stock Corporation
Law and that such meeting was held on the 30th day of December, 1957

Subscribed and sworn to before me thus -
30th dyy of December, 1957

Quoens, Nusstsi
Starz or Nxw Yoax = ':_"'T_____". wcgl ".
Coowry or Nxw Yorx Cuamtaben Exposs Massd 30 ‘

Axrgux H. Buxxrx and Lzstea A Cowar, bangdnlylworn,uchlortnmlelqu)oulnd

ny:th:!thenndArmmH.ermuPrmdentmdlhcdemnA.CavuuSeuduy"'

of Cixax Mouysoexux Couraxy, one of the constituent corporations named m the foregoing —
certificate, and that they have been authonzed to execute and file the foregomg certificate by the
votes cast Im person or by proxy of the holders of record of two-thirds of the outstanding shates of
the corporanon entitled to vote thereon, and that soch votes were cast at a stockholders’ meeting
held m comphance with the laws of the State of Delaware, under which smid corporation was
organired, and that auch meeting was held on the 30th day of December, 1957.

:
et

Ll = Bt

-
4

JJJ-(‘

v R




